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and special conditions for the transfer of license and know-how contracts”.
The document is prepared as a guideline and may be used in the contracts together with its

Farsi text, which shall always be the prevailing text.
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Agreement for the Transfer of License and Know-how Contract

AGREEMENT

This Agreement is concluded on.............. DEIWEEN ...ueieiiiii e

having its main offiCe At ..........c.iiiiii e e

(Licensor), on the other part, in accordance with terms and conditions provided

hereinafter.

Words and expressions used in this Agreement have the meanings assigned to them in the

General Conditions.

WHEREAS the Licensor represents that it has a process (the “Process”) to produce
........................... (the “Product”) and possesses the technical data, information,
drawings, designs documents, software and instructions related to the use of the Process

and production of the Product in Plants (the “Know-how”),

WHEREAS the Licensor represents that the Know-how is in commercial use and is

presently operated in the Licensor’s and/or its other Licensees' Plants,

WHEREAS the Licensor represents that he owns the patents on the Process (the “Patent™)

and has the right to grant their License to others,

WHEREAS the Licensee intends to install facilities for the production of the Product,
within the territory of the Islamic Republic of Iran, (the “Plant”) in the place and with the

capacity mentioned in the Contract,

WHEREAS the Licensor is willing to grant the License, transfer and sell the Know-how

and perform the related services,
WHEREAS the Licensee desires:
First to obtain a License under the Patent in the Islamic Republic of Iran,

Second  to obtain the services of the Licensor for providing and delivering the

Process Engineering Design Package and all related technical
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information and also the services related to designing, engineering and

constructing the Plant, and

Third to obtain certain other Licensor's services related to the construction

and operation of the Plant,

NOW THEREFORE the Licensee and the Licensor accepting the terms and conditions of

the Contract, agree as follows:

Article 1. Granting the Rights

The Licensor hereby grants to the Licensee .......................... * License and right to

use the Know-how and the Patent in the Islamic Republic of Iran. The Licensee has the

right:

(a) to employ all Know-how and necessary technical information to design,
construct and operate the Plant.

(b) to purchase, acquire, or manufacture equipment, apparatus, software or other
material necessary for the construction and operation of the Plant;

(c) to manufacture the Product in the Plant, and consume and sell the Product in
the Islamic Republic of Iran or any other country in the world with the
exception of the countries mentioned in this Contract.

Article 2. Providing Services

The Licensor shall supply to the Licensee the Process Engineering Design Package,
software, technical information, technical skills and training related to the Process to
enable the Licensee to undertake directly through its contractor(s), all detailed

engineering, construction, commissioning and operation of the Plant.

Article 3. Contract Price

In consideration of the License and rights granted by the Licensor pursuant to Article 1 of
the Agreement, and supply of the Process Engineering Design Package and other
technical information and services pursuant to Article 2 of the Agreement, the Licensee

shall pay the amount of ... ..o e

* One of the terms "exclusive" or "non-exclusive" should be mentioned.
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to the Licensor in accordance with the terms and conditions set forth in the Contract

documents.

The breakdown of the Contract price and terms of payment, for different parts of the

services, are described in Appendices 1 and 2.

Article 4. Contract Documents
Contract documents consist of the following:

(a) Agreement

(b) Appendices

(©) General Conditions
(d) Special Conditions
(e) Affidavit

() Other documents signed by the Licensee and Licensor as part of the Contract
documents.
Article 5. The Limit of Licensor's Financial Liability

The limit of financial liability of the Licensor under this Contract is determined as

follows:

Notwithstanding the above the Licensor's financial liability as a result of Patent
infringement pursuant to Article 25 of the General Conditions is not subject to the

limitations set forth in this Article.
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Article 6. Effective Date and Contract Period

The Contract shall come into effect on the date mentioned in Sub-article 28.1 of the
General Conditions. The duration of the Contract iS ................. after the Effective

Date, as specified in details in Appendix 9.

Article 7. Authorised Representatives
The authorized representatives of parties for signing the Contract documents are:

................................................... as Licensee’s authorized representative, and

.................................................... as Licensor’s authorized representative.

Licensee’s Representative Licensor’s Representative
Name Name
Signature Signature

Seal
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DEFINITIONS AND INTERPRETATIONS

Article 1. Definitions

In this Contract, the following words and expressions shall have the meanings assigned to

them herein below, unless the context otherwise requires.

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

"Contract" comprises the Agreement between the Licensee and the Licensor

together with other documents listed in Article 4 of the Agreement.

"Licensee" means the party in this Contract who is recipient of the License,
Know-how, technical information and services in accordance with the Contract

provisions.

"Licensor" means the party in this Contract who grants the License and rights to
the Licensee and provides technical information and services in accordance with

the Contract provisions.
Approval and approve mean approval or approve in writing.

"Basic Design Data" means the information provided by the Licensee as

prescribed in Appendix 8.

"Capacity Increase" means an increase in the capacity of the Plant in excess to the
rated capacity consequent to the installation of additional items of major
equipment or replacement of major items of equipment by those of higher
capacity.

"Confidential Information" means the Confidential Information as defined in Sub-

article 17.1 of the General Conditions.

“Contractor” means the engineering organisation(s) appointed by the Licensee in
agreement with the Licensor to undertake detailed engineering and erection of the

Plant based on the Know-how.

"Effective Date" means the date on which this Contract shall come into effect in

accordance with the provisions of Article 28 of the General Conditions.
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1.10

1.12

1.13

1.14

1.15

1.16

1.17

"Expert" means the real person or legal entity, appointed by the parties in

accordance with the provisions of Sub-article 36.1 of the General Conditions.

"Guarantee Test" means the tests performed on the Plant as specified in Sub-
article 9.1 of the General Conditions, to be undertaken for the purpose of

demonstrating the Performance Guarantees.

"Improvements" means any modification whether patented or not, which has been
developed or acquired during the period covered by this Contract, resulting in
improvement of the technical and/or economic characteristics or safety of the
Process or the Product, and also an increase in the quantity and quality of the

Product and or the performance of the related equipment.

"Know-how" means technical data, information and technical skills, drawings,
designs, instructions and software relevant to the Process in the possession of
Licensor, in commercial use and operated in the Licensor's and/or its other
Licensee's Plants at the Effective Date, embodied in the Process Engineering
Design Package which are sufficient to enable an experienced contractor to
undertake the detailed engineering of and construct the Plant and to enable the
Licensee's personnel to operate the Plant so as to produce the Product in

accordance with the Performance Guarantees.

"License" means the transfer of right to produce, use and sell the patented
inventions as described in detail in the Contract documents. Anywhere the context
of the Contract requires, License shall also mean the right to use Know-how and

related technical information in accordance with the provisions of the Contract.

"Mechanical Completion" means the completion of civil, erection and
precommissioning of the Plant in accordance with Appendix 14, in such a manner

that the Plant is ready for commissioning.

"Patent" means the present and future patents and patent applications of the
Licensor relevant to the Process for which the Licensor has the right to transfer to

others, in accordance with Appendix 3.

"Performance Guarantees" means the performance guarantees of the Plant as

defined in Sub-article 9.1 of the General Conditions and Appendix 13.
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1.18 "Plant" means the production facilities to be built by the Licensee at the Site to
use the Process for the production of Product at rated capacity mentioned in this
Contract.

1.19  "Process" means the latest commercially proven process developed, acquired and
owned by Licensor at the Effective Date which is the subject of this Contract. The
details of the Process are described in Appendix 4.

1.20  "Process Engineering Design Package" contains the Know-how defined in this
Contract and it is described in detail in Appendix 10.

1.21  "Product" means the product(s) of the Plant mentioned in Sub-article 3.1 of the
General Conditions and produced in accordance with the Process and the
Technical Specifications set forth in Appendix 6.

1.22  "Site" means the land on which the Plant is to be constructed as specified in
Appendix 5.

1.23  "Start-up of the Plant” means the date by which the precommissioning and
commissioning activities are completed and the Plant commences the production
of the Product.

1.24  "Technical Documentation" means the technical documents described in the
Appendices of the Agreement.

1.25 "Technical Specifications" means the technical criteria, definitions and parameters
governing the Plant as set out in the Contract.

1.26  "Utilities" means water, electricity, steam, fuel, compressed air and other similar
items.

Article 2. Interpretations

2.1 In this Contract "day" means the calendar day, and "month" and "year" shall mean
the solar month and year in accordance with the official calendar of the Islamic
Republic of Iran.

2.2 Anywhere the context of the Contract requires, the singular words stand for plural

and the plural words stand for singular.
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23

24

The headings mentioned in the General Conditions have only indicative and
informative use with regard to the provisions which are under headings and may

not be used for interpretation of the Contract contents.

Any reference to “Agreement", “Appendix” "Special Condition" or "General
Condition" 1is, unless otherwise explicitly mentioned, a reference to the

Agreement, Appendices, Special Condition or General Condition of this Contract.
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PLANT AND PROCESS

Article 3. Plant

3.1 The Plant shall be constructed in the territory of the Islamic Republic of Iran at a
place mentioned in the Special Conditions to produce Product(s) which are fully
specified in the Special Conditions. The Site layout is provided in Appendix 7.

3.2 The rated capacity of the Plant is the capacity set forth in the Special Conditions.
The Plant shall be designed to operate at least for the number of days specified in
the Special Conditions.

33 The Plant shall be designed to produce different grades of Product according to
the specifications described in Appendix 6.

3.4  The Plant shall be designed to suit the location and feedstock.

3.5 The feedstock shall have the specifications detailed in Appendix 13.

Article 4. Process

4.1 The Plant shall use the Process as outlined in the Special Conditions and as
described in detail in Appendix 4. Separate parts of the Plant are described in
Appendix 5.

4.2 The Process covers all production facilities between the points where feedstock,

other raw materials and Utilities enter the Plant and the points where the Product
and wastes leave the Plant. The battery limits of the Plant are specified in

Appendix 5.
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OBLIGATIONS AND RESPONSIBILITIES OF THE LICENSOR

Article 5. Patent

Licensor shall provide Licensee, within forty five (45) days of the date of
signature of the Contract, with the evidence that Licensor has registered or applied
for registering in Iran of Patent mentioned in Sub-article 1.16 of the General
Condition, before competent authorities of the Islamic Republic of Iran. Licensor

shall register the future applicable patents in Iran, as soon as possible.

5.1.1 The Licensor shall, within twenty one (21) days of the date requested by
the Licensee, arrange the legal formalities required for registration in Iran
of the Licensee’s consent to use the Patent in accordance with regulations
of the Islamic Republic of Iran. The costs for such registration shall be

borne by the Licensor.

5.2 The Licensor shall, if required by the Licensee, at any time during the
Contract period, provide the Licensee with a complete list of its Patent in
countries named by the Licensee and thereafter renew the said list with

intervals not longer than six (6) months.

Article 6. Improvements in the Process

6.1

The Licensor undertakes to make available to the Licensee all Improvements in
the Process developed or acquired by the Licensor and of which it is entitled to

transfer for the duration of the Contract and specifically:

(a) to make available, free of charge to the Licensor, all developments and
Improvements in operating techniques, preventive maintenance and safety
measures, and the Process developments applicable to the Plant not
covered by Clause 6.1(b) below, as well as other relevant data and
proprietary information which is made available free of charge by the

Licensor to other licensees of the Process;

(b) to grant to the Licensee, on payment of a reasonable fee and on agreed
terms, the rights to use the Process developments implemented, or

acquired by the Licensor, including patented developments, which
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6.1.1

Article 7.

could result in significant improvement in the capacity, reliability and
efficiency of the Plant as set out in the Special Conditions, and quality

of the Product.

The Licensor shall inform the Licensee in writing or in other appropriate
ways, such as holding meetings for exchange of technical information, of
the availability of all Improvements in the Process when they are
developed or acquired and applied in the Licensor's plants or plants of any
other licensee who, in their respective license agreements, do not explicitly

prohibit such disclosure by the Licensor.

Supply of Technical Documentation and Related Services

7.1 The Technical Documentation to be supplied by the Licensor to the Licensee is

listed in the Special Conditions or in Appendices.

7.1.1

The Licensor shall make available all information required for the detailed
engineering of the Plant by the Licensee or its contractors in accordance
with the time schedule, place of delivery and number of copies required, as
detailed in Appendices 8 and 9. In the event that documents supplied are
incomplete or inaccurate, the date of delivery of the documents shall be the
date on which such documents are completed or necessary modifications
are supplied by the Licensor. The said completions and modifications shall
be carried out as soon as possible. If any explanation on Technical
Documentation is required by the Licensee or its contractors, such

explanation shall not be unreasonably withheld by the Licensor.

The Licensor shall arrange for personnel of the Licensee and its
contractors to visit the Licensor's or other licensees' plants using the
Process on agreed occasions. During such visits the Licensor shall provide,
on the Licensee’s request, technical data on the operating plants
conforming to the Technical Specifications of the Process Engineering
Design Package. The duration, scope and number of the said visits are as
stated in the Special Conditions. The Licensor shall also arrange for

Licensee’s personnel to visit similar plants for observation of
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Article 8.

Improvements to be disclosed by the Licensor in accordance with Article

6.

The Licensor shall supply any other information on the Process and Know-
how that may reasonably be required by the Licensee or its contractors for
control of the Process engineering, undertaking the detailed engineering,

erection, commissioning and commercial operation of the Plant.

The Licensor shall deliver to the Licensee the names of manufacturers,
producers, vendors and supply sources for equipment, software,
consumables and laboratory apparatus which form a part of the Process, in

accordance with the equipment list mentioned in Appendix 10.

The lists of major items of engineering services, which may affect the
Performance Guarantees of the Plant, are detailed in Appendix 8. These
lists include all detailed engineering documents that the Licensor has
undertaken to review and approve on its own wish or on request by the
Licensee. The Licensor shall review and approve the conformity, with the
Process Engineering Design Package, of the detailed engineering design of

all items listed for such Approval in Appendix 8.

If particular consumables including catalysts, chemicals, etc. are required
for Start-up of the Plant and conducting the Guarantee Tests and its
subsequent operation, then the Licensor shall provide the Licensee with a

list of suppliers of such consumables.

To conduct and instruct the commissioning and Start-up of the Plant and
the Performance Tests, the Licensor shall provide its personnel having the

skills and experiences mentioned in Appendix 11.

Provision of Additional Services

The Licensor shall, upon request by the Licensee and within an agreed period and for an

additional payment, provide the services listed in the Special Conditions which may be

required for the adaptation of the Process technology, the operation of the Plant or the

marketing of the Product.
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Article 9.

Performance Guarantees of the Process

9.1 The Licensor guarantees that the Plant shall meet the Performance Guarantees listed

below during a Guarantee Test carried out in accordance with Clause 9.1.2:

(a)

(b)

(©)

(d)

9.1.1

Daily production of Product of specification grade as specified in
Appendix 6, and in quantities set out in the Special Conditions,
Consumption of feedstock and Utilities in quantities specified in Appendix
13,

Conformity of the effluents and emissions with the specifications stated in

Appendix 13,

Compliance of safety, environmental and qualitative requirements with the

specifications set forth by the Licensee in Appendix 17. Raising standards

shall result in higher requirements.

The Performance Guarantees are subject to following conditions:

(i) The Plant is designed and constructed in strict adherence with the
Process Engineering Design Package, the Know-how and Technical
Documentation subject to any changes approved by Licensor.

(i) The Licensee provides constant and adequate supply of the
feedstock and Ultilities as defined in Appendix 13 and employs the
chemicals recommended by Licensor;

(ii1))  The Plant is ready for Start-up as specified in Appendix 14 and is
free from mechanical defects;

(iv)  The test is conducted in accordance with the instructions of the

Licensor

The first Guarantee Test shall be performed within the period of time
stated in the Special Conditions. The duration of the test and the results to

be demonstrated are also stated in the Special Conditions.

The Licensee shall prepare a Guarantee Test report based on the
measurements carried out during the Guarantee Test immediately after
completion of the tests. The report shall be authenticated by the Licensor’s
authorised personnel at Site. In case the Plant's performance is satisfactory

in accordance with Sub-article 9.1, the Licensee shall issue an acceptance
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certificate within fourteen (14) days from completion of the Guarantee

Test report.

If the Plant does not meet the guarantees laid down in Sub-article 9.1, the
Licensor, the Licensee and its contractors shall meet to determine the
reasons for this failure. Within the period of time after the meeting as
stated in the Special Conditions, the Licensor shall advise the Licensee if
any changes in operating procedures, modification or replacement of
equipment or installation of additional equipment or facilities are required

to meet the Performance Guarantees.

If the Performance Guarantees are not met, due to defects in the Process
and/or Process Engineering Design Package, the Licensor shall advise the
Licensee on the modifications and rectifications which in its professional
judgement are necessary to rectify the defects and thereby to achieve the
Performance Guarantees. The Licensor and the Licensee shall determine a
mutually agreeable schedule to incorporate such rectifications and
modifications to the Plant. The Licensor shall bear all the expenses in
relation to design, purchase, delivery and installation of the required

equipment necessary to make such changes.

If the Performance Guarantees are not met, due to Licensee’s or its
contractor’s fault, the Licensee shall, through its contractors, proceed to
implement the modifications and rectifications which in its professional
judgement and Approval of the Licensor are necessary. Licensee shall bear
the expenses of design, purchase, delivery and installation of the required
equipment necessary to make such changes and rectification of the defects

to meet the Performance Guarantees, subject of Sub-article 9.1.

If the Licensor and the Licensee do not agree as to the party which is at
fault, the Licensor shall within the period of time stated in the Special
Conditions recommend necessary changes in operating procedures or
provide the Licensee with necessary drawings or data and if necessary
suggest such modifications or replacements of equipment that may be
required to meet the guarantees laid down in Sub-article 9.1. The Licensee

shall carry out such modifications or replacements according to a mutually
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9.1.10

9.1.11

9.1.12

agreed schedule. Failing an agreement on the party to bear the costs
involved, the dispute shall be settled in accordance with the procedures set

forth in Article 36.

The Licensor or the Licensee, as the case may be shall in every case keep
records of the costs of implementing changes in pursuance of precedent
Articles and each party shall be entitled to receive a copy of the relevant

documents.

The Licensee shall not be required to make any payment to the Licensor
for the extension of the services of Licensor's personnel for any period
beyond the first unsuccessful Guarantee Test if the Plant fails to
demonstrate the Performance Guarantees for reasons attributable to the

Licensor.

After completion of the rectification of the defects subject of Clauses
9.1.5 t0 9.1.7, a new Mechanical Completion certificate, if necessary, shall
be prepared by the parties and the second Guarantee Test shall be

performed.

In the event that the Plant is still unable on the second Guarantee Test to
demonstrate the Performance Guarantees for reasons attributable to
Licensor, the Licensor shall have the right to pay to the Licensee penalties
mentioned in Sub-article 10.1, and thereupon be relieved of its obligations

in accordance with Clause 10.1.2.

In case the amount of Product during the final Guarantee Test is less than
the guaranteed quantity, or it does not meet the specifications set forth in
Appendix 6, or the consumption of feedstock exceeds figures and
percentages stated in Appendix 13, and the Licensor shall be unable or
shall refuse to suggest such rectifications to the Plant as to meet these
conditions within fifty six (56) days from the date of the last test, the
Licensee shall have the right to make necessary rectifications. For this
purpose, the Licensee may approach any other party for advice and Know-
how to make necessary rectifications and modifications. In doing so, the

parties concerned shall sign a secrecy agreement with the Licensee
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9.1.13

9.1.14

9.1.15

Article 10.

coextensive with the provisions contained in Sub-article 17.1. The
Licensor shall be liable to pay for the full cost of the Know-how, drawings

and replacement and modifications of the equipment.

If for reasons not attributable to the Licensor the first Guarantee Test is not
carried out within the period specified in Clause 9.1.2, the Licensor shall
be relieved from its obligations in respect to the Performance Guarantees

observing the provisions of Clause 9.1.15.

If the Licensee does not make the modifications and rectifications
mentioned in Clause 9.1.6 within the period specified in the Special
Conditions, the Licensor shall be relieved from its obligations in respect of

the Performance Guarantees.

If for reasons not attributable to the Licensee the first Guarantee Test is
not made within the period stipulated in Clause 9.1.2, the Licensor shall, at
any time convenient to both parties assist the Licensee in the Start-up of
the Plant at a later date. If such assistance increases the costs of the
Licensor, an additional fee shall be paid by the Licensee to the Licensor to

compensate the additional costs.

Penalties

10.1 If the Licensor delays in delivering the Process Engineering Design Package

pursuant to time schedule mentioned in Appendix 9, it shall pay penalties

specified in the Special Conditions to the Licensee. In addition, if the Plant fails to

demonstrate the Performance Guarantees set out in Sub-article 9.1, the Licensor

shall pay the Licensee the amount specified in the Special Conditions observing

the provisions of Clause 9.1.11 as penalty.

10.1.1

10.1.2

The Licensee may deduct the amount of penalties from any payments due

to the Licensor.

The payment of penalties shall relieve the Licensor only from those

specific obligations for which the penalties are paid.
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Article 11. Plant Capacity Increase

11.1

In the event that the Licensee desires, at any time during the term of this Contract,
to increase the capacity of the Plant or to construct other plants using the Process
and a material part of the Know-how, the Licensee shall agree with the Licensor
for expansions above the rated capacity as defined in Sub-article 3.2, on the basis

of rates and conditions set out in the Special Conditions.

11.1.1 Upon agreement on the additional fee and terms of payment mentioned in
Sub-article 11.1, the Licensor shall grant to the Licensee, for the relevant
Capacity Increase of the Plant, the same rights under the same conditions

as set forth in Article 1 of the Agreement.

Article 12. Training of the Licensee's Personnel

12.1

The Licensor shall train the Licensee's personnel at plants using the Process. The
training shall cover Plant operation, Plant maintenance, quality control, and other
necessary matters. The training programme shall fully cover the technology of the
Process, the operation, maintenance and control of the Plant. The personnel
designated to be trained shall have the educations and experiences mentioned in

Appendix 12.

12.1.1 The Licensor shall ensure that personnel designated by the Licensee be
given adequate opportunity to study and acquaint themselves with the
Process, safety precautions, operation, quality control of the Product,
laboratory procedures, maintenance of the Plant and to discuss the said
issues with the plants personnel. The Licensee's personnel shall be

permitted to make notes and sketches of the plants.

12.1.2 The duration and number of training programmes is stated in Appendix
12. Living and travelling expenses for the Licensee's personnel, dispatched
for training, shall be borne by the Licensee.

12.1.3 The Training programme shall be carried out in the language stated in the
Special Conditions. The Licensor undertakes to supply training, manuals

and data in English language as well.
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12.1.4 The personnel of the Licensee, during their presence at the Licensor’s
plants, shall observe the rules and regulations prevailing on the premises,

but shall not be considered as employees of the Licensor.

12.1.5 The Licensor shall have the right at any time to require the replacement of
any of Licensee's personnel found to be negligent, lacking in competence
or guilty of misconduct. All costs of repatriation and providing a

replacement shall be borne by the Licensee.

Article 13.  Limits of Licensor's Liability

The Licensor's maximum liability towards the Licensee is the amount specified in Article

5 of the Agreement.
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OBLIGATIONS AND RESPONSIBILITIES OF THE LICENSEE

Article 14.

Provisions of Basic Design Data for the Plant

14.1 The Licensee shall be responsible for the accuracy of the Basic Design Data for

the Plant. The Basic Design Data shall be submitted to the Licensor, in accordance

with appendix 8, in the first basic design meeting.

14.1.1

Article 15.

The first basic design meeting shall be held within thirty (30) days after
the Effective Date or based on the time limit specified in the Special

Conditions.

Improvements in the Process

15.1 The Licensee undertakes to make available to the Licensor all Improvements in

the Process developed or acquired by the Licensee and of which he is entitled to

dispose for the duration of the Contract and specifically:

(a)

(b)

15.1.1

Article 16.

to make available, free of charge to the Licensor, all developments and
Improvements in operating techniques, preventive maintenance and safety
measures, and Process development applicable to the Plant not covered by
Clause 15.1(b) bellow;

to grant to the Licensor, on payment of a reasonable fee and on agreed
terms, the rights to use Process developments implemented by the
Licensee, including patented developments, which could result in
significant improvements in the capacity, reliability and efficiency of the
Plant as set out in the Special Conditions and the quality of the Product.
The Licensee shall inform the Licensor in writing or in other appropriate
ways, such as holding meetings for exchange of technical information, of
the availability of all Improvements as they are developed and applied in

the Plant.

Appointment of the Contractor

16.1 The Licensee shall seek the consultative opinion of the Licensor on the

appointment of the contractor(s) undertaking detailed engineering and

construction of the Plant.
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16.1.1 The contractor(s) mentioned in Sub-article 16.1 shall be obliged to sign a
secrecy agreement with the Licensee not to disclose the Confidential

Information mentioned in Sub-article 17.1.

Article 17.  Non-disclosure of Confidential Information

17.1

Each party shall treat technical information, Know-how, documents, data and
drawings supplied by the other party as "Confidential Information" and shall not
divulge such Confidential Information to a third party, except when required by
law. The parties' obligation to treat the said information as confidential shall

continue until the date mentioned in the Special Conditions.

17.1.1 The employees of the parties, the Licensor's contractors and their sub-

contractors shall also be bound by the same obligations of confidentiality.

17.1.2 Information mentioned in Sub-article 17.1 shall not be deemed
Confidential Information when
(a) itis entered the public domain in some way or another;
(b) it was in the possession of the receiving party at the signing of the
Contract;
(c) it is made available to the receiving party independently by a third
party.

17.1.3 The Licensee shall be authorized without prior Approval of the Licensor
to disclose information mentioned in Sub-article 17.1 to the contractors
and suppliers of equipment contractors and insurance companies when
such information is necessary to call for bids or to purchase equipment and
for the insurance of the equipment and similar cases. Licensee shall sign

secrecy agreements with recipients in each particular case.

17.1.4 Licensee shall be authorized to communicate to any governmental
authorities and organisations the Confidential Information as may be
required for obtaining permits or any other matter pertinent to the

construction of the Plant.

17.1.5 The Licensee shall be authorized to disclose to any scientific and research

body of the Islamic Republic of Iran part of the Confidential Information
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received from the Licensor, subject to Licensor's prior Approval. This

Approval shall not be unreasonably withheld.

Article 18. Limitation of the Right to Use and Sell the Product

The Licensee is entitled to use and sell the Product in all countries of the world.
Notwithstanding the above, during the term of this Contract the Licensee shall not use or

sell the Product in the countries mentioned in the Special Conditions.
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COORDINATION OF THE WORKS

Article 19.  Preparations

The Licensor shall assist the Licensee and its contractor(s) in the technology transfer
during the preparation of the Process Engineering Design Package. The Licensor shall
also assist the Licensee and its contractor(s) in performing the detailed engineering,
commissioning and Start-up of the Plant. The details of the arrangement for coordinating
the work to be undertaken by the Licensor, the Licensee and the contractor(s) are

specified in Appendix 8.

Article 20. Process Design

Upon completion of each part of the Process Engineering Design Package, the Licensor
shall invite the Licensee's representatives in accordance with Appendices 8 and 9 to

attend meetings on the Process design.

Article 21. Detailed Engineering

21.1 The Licensee, in the contracts with its contractor(s), shall cite the issue of

coordination with the Licensor in performing detailed engineering.

21.1.1  The Licensee and its contractor(s) shall prepare the detailed engineering
of the Plant strictly in accordance with the Process Engineering Design
Package. The Licensor's duties with regard to detailed engineering are

described in Appendix 8.

Article 22. Procurement

The Licensor shall assist the Licensee in procurement of the critical items of equipment
listed in Appendix 10, and if necessary, take part at the tests and other measures in
relation to delivery of equipment. The Licensor's duties with regard to supply of the

equipment are described in Appendix 10.

Article 23. Construction of the Plant

the Licensor shall assist the Licensee in erection of the Plant. For this purpose the
Licensor shall inspect the Plant on Mechanical Completion and report to the Licensee any

evident defect which would affect the safe and efficient operation of the Plant or its
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demonstration of the Performance Guarantees. If during the erection of the Plant, the
Licensee requests the Licensor’s opinion on the issues concerning erection, the Licensor
shall provide its opinion. The Licensor's duties with regard to the erection of the Plant are

described in Appendix 8.

Article 24. Start-up of the Plant

The Licensor shall participate in the Start-up of the Plant and Guarantee Tests by
delegating its competent personnel and in coordination with the Licensee and its
contractor(s). The details of the Licensor's obligations in this respect are described in

Appendix 8.
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CLAIMS DUE TO PATENT INFRINGEMENT

Article 25.  Patent Infringement

25.1

The Licensor shall indemnify and hold harmless the Licensee from and against
any claims made or any suits or other actions brought against the Licensee by the
third parties alleging infringement of the Patent covering the Process or the
equipment specified by the Licensor due to the Licensee’s practice of the Process
and the Know-how in the Plant or of the sale of the Product in the agreed

countries.

25.1.1  The Licensor shall also indemnify and hold harmless the Licensee from
and against the third parties claims or suits or other actions in relation to
infringement of a patent on an item of equipment or apparatus designed

by the Licensor and required for the practice of the Process.

25.1.2  The Licensor shall reimburse in full to the Licensee any royalties,
Licence fee, damages and penalties to be paid to a third party as a result
of a ruling of a component court of law that Licensee's practice of the
Process and/or Know-how in accordance to the Contract, infringes the

rights of such third party.
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CONTRACT PRICE AND METHOD OF PAYMENT

Article 26. Contract Price

26.1

The Contract price is the amount specified in Article 3 of the Agreement and does
not include the amounts payable for additional services subject of Articles 8 and
11 of the General Conditions. The Contract price includes the price of services and

items for which the breakdown and terms of payment are specified in Appendices
1 and 2.

26.1.1 In the event of delay by the Licensee in paying the Contract price to the
Licensor and if such delay is not justified under the provisions of the
Contract, then the Licensee shall pay to Licensor deferred payment
penalties in accordance with the terms and rates mentioned in the Special

Conditions.

Article 27. Terms of Payment

27.1
27.2

The Rials portion of the Contract price shall be paid directly to the Licensor.

The foreign currency portion of the Contract price shall be paid through a letter of
credit in the form specified in Appendix 16 which shall be issued by an Iranian
reputable bank on Licensee's request. The said letter of credit shall be advised by

a foreign bank acceptable to the Licensor and the issuing bank.

27.2.1 The Licensee shall bear and pay the bank charges in Iran and the Licensor

shall bear and pay the bank charges outside Iran.
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EFFECTIVE DATE AND TERMINATION OF THE CONTRACT

Article 28.  Effective Date

28.1 The Effective Date of the Contract shall be the date upon which the requirements
set out in the Special Conditions has been fulfilled.
28.1.1 The Effective Date shall be confirmed in writing by both parties.

Article 29.  Licensee's Rights on Expiry of the Contract

The rights granted by the Licensor to the Licensee under Article 1 of the Agreement shall
survive expiration of the term of this Contract. The Licensee has the right to increase the
capacity of the Plant and/or construct other plants as mentioned in Sub-article 11.1 after

the expiration of the term of this Contract.

Article 30.  Parties' Obligations on Expiry of the Contract

The Licensor and the Licensee shall have no further obligations towards each other on
expiry of the Contract, except as specified in Sub-article 17.1 observing the Sub-articles
17.1.1to 17.1.5.

Article 31. Termination

31.1 If the Contract has not become effective within the period of time specified in the
Special Conditions and the parties do not agree on extension of the said period, the
Contract shall be deemed terminated and the parties shall have no further

obligations towards each other.

31.2 If either party is in default of its obligations, the other party may inform the
defaulting party of its intention to terminate the Contract by giving a six (6)
months prior written notice, and consequently terminate the Contract if the

defaulting party does not cure the default within such period.

31.2.1 In case the Licensee has paid some amounts to the Licensor, the
termination of the Contract by either party may not impede the rights of
the Licensee, specified in Article 1 of the Agreement, in proportion to the

paid amount.
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31.2.2 Winding-up or passing of a resolution for either party shall give the right
to the other party to terminate without observing the period mentioned in

Sub-article 31.2.

31.3 In case the Contract is terminated due to the Licensor’s failure to perform its
obligations, the performance bank guarantee, mentioned in Sub-article 32.2, shall

be forfeited in favour of the Licensee.
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BANK GUARANTEES, INSURANCE, TAXES AND CHARGES

Article 32. Bank Guarantees

32.1 In case any advance payment is foreseen in the Special Conditions, the Licensor,
to receive such advance payment, shall deliver an advance payment bank

guarantee for the same amount to the Licensee.

32.2  After signing the Contract, in order to guarantee the performance of the Licensor’s
obligations, set forth in the Contract, the Licensor shall obtain and submit a bank
guarantee to the Licensee, for the amount specified in the Special Conditions,
which shall under no condition be less than ten percent of the Contract price. Such
guarantee shall be valid for the period foreseen in the Special Conditions. The
performance bank guarantee shall be released in the manner foreseen in the

Special Conditions.

32.3. The bank guarantees shall be issued by banks acceptable to the Licensee and in the
form specified in Appendix 15.

32.4. All bank charges, in connection with issuing and maintaining the bank guarantees

shall be borne by the Licensor.

Article 33. Insurance

33.1 Either party shall obtain insurance coverage in respect of its own property and
personnel. Such insurance coverage shall in particular cover claims that may be
made by or on behalf of concerned party's employees alleging injury or death
arising from the performance of the Contract. The Licensor and the Licensee are
responsible for obtaining and maintaining the insurance coverage as mentioned in

the Special Conditions.

33.1.1  The Licensor shall, when required by the Licensee, submit to the
Licensee, evidence that the insurance policies for which it is responsible

are in valid.

Article 34. Taxes and Charges

34.1 Responsibilities of the parties with regard to the payment of taxes and government

charges in the Islamic Republic of Iran are specified in the Special conditions.
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34.1.1.The Contract price and amounts which will be received by the Licensor for
additional services mentioned in Articles 8 and 11 include all Patent
royalties, License fees, taxes, charges and costs paid by the Licensor in
connection with granting the rights to the Licensee or performance of the
services or providing material and equipment and purchasing services for
performing its obligations under this Contract except when according to

this Contract the payment is undertaken by the Licensee.
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EVENTS OF FORCE MAJEURE, SETTLEMENT OF DISPUTES, GOVERNING

Article 35.

35.1

LAW AND LANGUAGE

Force Majeure

Force Majeure shall mean the occurrence of any circumstance that is beyond the

control of the Licensee or the Licensor which despite of reasonable diligence of

the concerned party makes the continuation of the works impossible. Force

Majeure includes but shall not be limited to the followings:

(a)
(b)
(©)
(d)

(e)
®

35.1.1

35.1.2

War, whether declared or not, or occupation by foreigners.
Rebellion, revolution, or military coup d'état or civil war.
Nuclear radiations or leakage of any radioactive and toxic materials.

Labour general strikes, except cases solely limited to the contractor’s

personnel.
Outbreak of epidemic.

Earthquake, flood and unusual inundations (considering the available
statistics and despite forecasting necessary arrangements) with respect to
the existing information by the contractor, extensive and uncontrollable

fires.

The party who is not able to perform its obligations as a result of the
occurrence of force majeure shall notify the other in writing of the
occurrence of such event and the reasons of its inability to perform its
obligations within ten (10) days after the occurrence of such event. The
affected party shall then be excused from the performance or punctual
performance of the relevant obligations as from the date of such notice
for so long as the delay in performance may be justified due to the event

of force majeure.

The party who is excused from the performance of its obligations,
pursuant to Clause 35.1.1, shall not pay any damages for its non-

performance.
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35.1.3

35.14

Article 36.

If the performance of the Contract is prevented by an event of force
majeure for a continuous period of six (6) months, the parties shall
amend the parts of the Contract the performance of which is affected by

such event of force majeure or occurrence of impediments.

If the Licensee and the Licensor are unable to reach an agreement on
amendments of the Contract within twenty eight (28) days after the
expiry of period mentioned in Clause 35.1.3 the dispute shall become
subject to the provisions on settlement of disputes as set out in Article

36 of the General Conditions.

Settlement of Disputes

36.1 If any dispute or difference of any kind shall arise between the parties in

connection with this Contract, or breach, termination or validity hereof, the parties

shall attempt, for a period of twenty eight (28) days after the receipt by one party

of a notice from the other of the existence of dispute, settle such dispute by mutual

discussions between the parties. If the parties fail to resolve such dispute within

the said period of time, they shall appoint an Expert within an additional period of

twenty one (21) days.

36.1.1 The Expert mentioned in Sub-article 36.1 shall deliver its determination

36.1.2

Article 37.

with regard to the dispute within eighty four (84) days of its appointment
by parties. The cost of Expert shall be equally paid by the parties.

If the parties fail to agree on the appointment of an Expert within the
said twenty one (21) day period mentioned in Article 36.1, or the
appointed Expert has failed to deliver a determination within eighty four
(84) days of its appointment, or the Expert determination has not been
accepted by both parties within fourteen (14) days from its delivery, the
dispute may finally be referred by either party to the competent courts
of law of the Islamic Republic of Iran. The court decision shall be

binding on the parties.

Governing Law

The laws governing the Contract shall be the laws of the Islamic Republic of Iran.
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Article 38. Governing Language

38.1 The governing language in different parts of the Contract documents shall be the

language(s) in which the said documents are prepared and signed.

38.1.1  When Contractual texts are prepared in Farsi and another language, the

interpretation shall be based on Farsi text.

38.1.2  The languages used in correspondence between the Licensee and the
Licensor, and in instruction manuals and information prepared by the

Licensor are specified in the Special Conditions.
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MISCELLANEOUS PROVISIONS

Article 39. Standards and Codes

The standards and codes used in Plant design and preparation of Technical Specifications

including those specified in Appendix 8 shall be the latest revision at the time of

concluding the Contract, unless otherwise stipulated therein. Article 40.  Assignment

40.1 Neither party, without written consent of the other party, shall assign to the third
party, all or part of its rights and obligations under this Contract, except when the
Licensee is required by law to do such assignment.

40.2 The Licensee may assign its rights and obligations under this Contract to its
affiliated organisations and companies whose names are mentioned in the Special
Conditions.

Article 41.  Access to the Most Favourable Terms and Conditions

If at any time during the term of this Contract, the Licensor offers any rights and Licences

for the use of the Process to the third party on terms and conditions more favourable than

those contained in this Contract, the Licensee shall be automatically entitled to such more

favourable terms and conditions from the time of the offer of such more favourable

conditions.

Article 42.  Assisting the Licensor in Obtaining Visa and Necessary Permits

42.1

42.2

The Licensee shall assist the Licensor to obtain necessary permits and visa for the
Licensor’s foreign personnel working in Iran for performing services mentioned in
the Contract. The Licensor shall bear the relevant costs and shall provide

necessary details and required information and documentation whenever required.

The Licensor shall communicate to the Licensee the background and experiences
of the personnel proposed for the assignments mentioned in the Contract. None of
the above personnel shall be assigned without the Licensee's Approval. The
Licensee shall not withhold such Approval, except when there are justified reasons

for disapproval.
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42.2.1 The personnel of the Licensor, during their presence in Iran, shall observe
the rules and regulations prevailing in the Islamic Republic of Iran and on

the Licensee's premises.

42.2.2 The Licensee shall have the right at any time to require the replacement
and repatriation of any of the Licensor's personnel found to be negligent,
lacking in competence or guilty of misconduct. In such cases, the Licensor
shall provide a replacement as soon as possible and in any case not later
than twenty eight (28) days after receiving the notice from the Licensee
asking replacement of the concerned personnel. All cost in relation to the

said measures shall be borne by the Licensor.

42.2.3 The Licensor's obligation to depute personnel to Iran under the Contract

shall be limited to the man-days set out in the Special Conditions.

Article 43. Precedence of Documents

In the event of any contradiction and discrepancy between Contract documents, the

Agreement and the General Conditions shall take precedence over other documents.

Article 44. Debarment Law

The Licensor hereby declares that the debarment law concerning the interdiction of
government employees’ interference in government transactions of 22" Dey 1337
(Iranian solar calendar) does not apply to the Licensor, and in the event of annulment of
the Contract as a result of non observance of the said law, the Licensor shall pay all

damages born by the Licensee.

Article 45. Notices

45.1  All communications, notices and permits shall be in writing and sent by registered
mail or hand delivered to the office. For expediting of communications,
correspondence may made by fax or electronic mail but written confirmation shall

be dispatched immediately.

45.1.1  In case of a change in mailing address, fax number or E-mail address of
either party, the other party shall be informed of such change at least

fourteen (14) days in advance. Until the new address is advised to the
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other party, the correspondence shall be sent to previous address and it

shall be deemed received.

Licensee’s Representative Licensor’s Representative
Name Name
Signature Signature

Seal
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SPECIAL CONDITIONS OF THE CONTRACT

These Special Conditions are complementary to those Articles of the General Conditions
in which some issues are to be determined according to these Special Conditions,
therefore any conclusion and interpretation of its contents independently from the
relevant Articles in the General Conditions is voided. The Article numbers herein, refer to

the same Article numbers in the General Conditions.

Sub-article 3.1. The construction Site of the Plant 1s located at: ............ccooviiiei oL,

Sub-article 3.2. The nominal capacity of the Plant is.................ooii.
and the Plant shall operate at least.............ccoceeevieriiieniennnn. (cevenn ) days per year.

Sub-article 4.1. General Description of the Process: ............ccoooviiiiiiiiiiiiiin,

Sub-article 6.1(b). Criteria for significant Improvement(s) are:

o723 021 1
reliability factor: ... ...
&3 10 1S3 1T S N

Article 7. Technical Documentations specified below shall be supplied by the Licensor to

181 (ol B (1S 1 <

Sub-article 7.1.2. The duration, scope and number of persons and visits of the Licensee’s

and its contractors’ personnel to the Licensor's plants using the Process are specified
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Sub-article 9.1.2. The period of time for conducting the first Guarantee Test, its duration

and the results to be demonstrated are: .........uneieitiii

Sub-article 9.1.4.
The period of time for the Licensor to comment on the reasons of not meeting the
Performance Guarantees, 1S ...........cocceeeveinineen. (ceenen ) days after the meeting

between the Licensee and the Licensor.

Sub-article 9.1.7. The period of time for the Licensor to recommend changes to the

Licensee 1S ...vvvvvviiiii i (GO ) days.

Sub-article 9.1.14. Period of time within which the Licensee shall make modifications
and rectifications 1S ..............cciiiiiiin... (TP ) days from the date of the first

unsuccessful Guarantee Test.

Sub-article 10.1. The amount of penalty to be paid by the Licensor for delay in supplying
the Basic Engineering Design Package 1S: .........ccooiiiiiiiiiiiii e
Penalties to be paid by the Licensor in case the Plant fails to demonstrate the Performance

GUATANTEES AT€: .. n ettt ettt e ettt e e e e e e e e e e e e e
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Sub-article 11.1. Rates and conditions with regard to the Capacity Increase of the Plant or

Sub-article 12.1.3. The training of Licensee's personnel shall be done in ....................

language.

Sub-article 14.1.1. The first basic design meeting shall be held within ....................
(ceenns ) days after the Effective Date.

Sub-article 15.1 (b). Criteria for significant Improvement(s) are the same as mentioned

under Sub-article 6.1(b) of this Special Conditions.

Sub-article 17.1. The information shall be treated as confidential during ............. (.....)

years from receipt.

Article 18. Countries in which the Licensee shall not use and sell the Product during the

terM OF the COMtIaCt AT€: ...ttt ettt e e e et

Sub-article 28.1. Fulfillment of the following conditions is necessary for the Contract to

o TSI § (=013 A -

Sub-article 31.1. The period of time under which the Contract shall be effective is
....................................... (......) days after the date of signature of Contract.

Sub-article 32.1. The Licensor, is entitled to receive advance payment for the amount of:
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Sub-article 32.2. The amount of performance bank guarantee is: ....................cooeee..
The validity period for performance bank guarantee is: ..............cooviiiiiiiiiiiinnnnn.

The performance bank guarantee shall be released in the following manner: .................

Sub-article 34.1. Parties’ responsibilities with regard to the payment of taxes and

government charges in the Islamic Republic of Iran are described herein below: ............

Sub-article 38.1.2. The language(s) used in correspondence between the parties; and in

manuals and information provided by the Licensor is (are): ..........ccovevieiiiiiiiiiiinnnn...

Sub-article 40.2. The Licensee may assign its rights and obligations to the following

organisations and companies:

Sub-article 42.2.3. The limit of Licensor’s obligation to depute personnel to Iran under

the Contract 1S .......oovvviiiiiiiiiiiieieieeneens, (evenn ) man-days.
Licensee’s Representative Licensor’s Representative
Name Name
Signature Signature
Seal





